
































Because the Applicants’ networks overlap to such a limited degree, nor is there any meaningful
potential for future competition between them.

In short, although the waiver standard set forth in Section 652(d)(6)(A)(iii) presupposes
that a covered transaction will harm competition and focuses on whether there are countervailing
public interest benefits, the instant Transaction poses no threat to competition in the first place.

B. The Transaction Will Strongly Promote the Public Interest

As set forth in Section IV, supra, and in the Public Interest Statement accompanying the
Applicants’ other license-transfer applications, TWC’s acquisition of Insight will be strongly
pro-competitive and beneficial for consumers. More relevant here, the Transaction will:
facilitate Insight’s transition to an all-IP voice network, in furtherance of paramount Commission
objectives; enable network integration that results in cost savings and potential service
enhancements; and expand the breadth and depth of enterprise and wholesale service offerings
available to Insight’s customers. Collectively, these synergies will bolster the combined
company’s ability to compete with dominant ILECs in the provision of voice and data
telecommunications and increase consumer welfare.

The Commission recognized that a similar combination of CLEC operations in the
Comcast-CIMCO transaction warranted a waiver, because it “promot[ed] facilities-based

»28 There, as here, the

competition in the medium-sized and enterprise business marketplace.
combination of competitive telecommunications providers promised to create a more effective
competitor to AT&T.” In fact, the instant Transaction presents a considerably stronger case for

granting the requested waiver of Section 652(b), because even though Comcast and CIMCO

5 Comcast-CIMCO Order | 22.
= Id. q 38.
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Transfer Control - Confirmation Page 1 of 1

FCC Federal

Con) Communications
~ —~ Commission

s FCC > Wireless >ticensing>-Online-Systems > License Mamager — ——

Logged In: 0018384495 (Log Qut)

Transfer Control © Reference Copy 33 FCC 603 Privacy Act B0 Return to License Manager - My Applications Help

Confirmation

Your application has been successfully submitted. Any future reference to this application must be made using the
application file number.

File Number Assignor/Transferor Name

Assigﬁee/Transfére;z Name Purpose i
| #0004843245 Insight Communications Company, Inc. Time Warner Cable Inc. TE

Print Application

Print this Page

. s T T e e ey e e e LTV S e = —— . |

: 2 Pa-\;rnent fype Coaé y Quantity Subtotal
[ #0004843245 PATM 1 $60.00

Total Due $60.00 '

Important Notice:

The U.S. Treasury will reject Credit Card transactions greater than $99,999.99. This limit
includes multiple transactions on the same Credit Card totaling more than this limit in a single
day. For transactions greater than $99,999.99, an alternative method of payment must be
used. Payment methods can be found at http://www.fcc.qov/fees, Reference: Treasury Bulletin
No. 2005-03 (http://www.fms.treas.qov/tfm/voll/bull.html)

The FCC strongly recommends online electronic payment. Payment, on a secure website, by credit card
allows for faster processing of an application. Before leaving this page, you must click on the "Continue For
Payment Options" button. You must make selection of "Pay By Credit Card" or "View Form 159", If you
select "View Form 159" print the Form 159 to accompany any manual payment.

(CONTINUE FOR PAYMENT OPTIONS »)

The Form 159 and accompanying fee MUST be received by the Commission within 10 calendar days of
filing the application(s). If you are paying manually using FCC Form 159, send the application package to:
Federal Communications Commission, P.O. Box 979097, St. Louis, MO 63197-9000. If you believe

that the calculated fee is incorrect, please call 1-877-480-3201, and select option #2 after the main menu
recording.

P View My Applications

ECC | Wireless | ULS | CORES | Paving Fees Help | Tech Support
Federal Communications Commission Phone: 1-877-480-3201

445 12th Street SW

TTY: 1-717-338-2824
Washington, DC 20554

Submit Help Request

https://wireless2.fcc.gov/UlsEntry/ AATC/confirmation.jsp?op=aaTc TC&applld=630642... 9/6/2011



Electronic Form 159 Page 1 of 1

FCC Federal
o« =3y Communications
( ) B

Commission

Payment Confirmation

Your transaction has been approved. For your records, please note the following:

AGENCY TRACKING ID: el PGC1999496
AUTHORIEATIONNUMBER | S e L A -
AMOUNT PAID : $60.00

Ci er Service

FCC Fees Web Policies / Privacy Policy |

If you have any questions or concerns please contact your licensing system help desk.

https://pay.fcc.gov/ElectronicForm159/E159/success.cfm?RemittancelD=1999496&match... 9/6/2011



FCC:Success:Form 159 - PRINTABLE VERSION Page 1 of 1

~ Agency Tracking ID:PGC1999496 Authorization
Number:059744
Successful Authorization -- Date Paid: 9/6/11
FILE COPY ONLY!!

READ INSTRUCTIONS FEDERAL COMMUNICATIONS COMMISSION APPROVED BY OMa
Al i REMITTANCE ADVICE 306005
PAGENO 1 OF 1 PECIAL USE
(1) LOCKBOX #979097 R RS
= N
SECTION A - Payer Information : . s
(2) PAYER NAME (if paying by credit card, enter name exactly as it appears on your card) g%;%‘l‘?l‘ AMOUNT PAID (dollars and cents)
usan E Anderson £
4) STREET ADDRESS LINE NO 1
ow Lohnes PLLC

(5) STREET ADDRESS LINE NO. 2
1200 New Hampshire Ave NW Ste 800

(6) CITY 7) STATE Eﬁ: CODE
‘Washington F)C 0036
(9) DAYTIME TELEPHONE NUMBER (INCLUDING AREA CODE) 10) COUNTRY CODE (IF NOT IN US A)
202-7762588 I(Us
FCC REGISTRATION NUMBER (FRN) AND TAX IDENTIFICATION NUMBER (TIN) REQUIRED

(11) PAYER (FRN) T SRR
0015798168 e T TR T | T

IF PAYER NAME AND THE APPLICANT NAME ARE DIFFERENT, COMPLETE SECTION B

IF MORE THAN ONE APPLICANT, USE CONTINUATION SHEETS (FORM 159-C)

13) APPLICANT NAME

Time Warner Cable Inc.
(14) STREET ADDRESS LINE NO. 1
60 Columbus Circle

(15) STREET ADDRESS LINE NO. 2

———— — —
(16) CITY 17) STATE (18) ZIP CODE
New York Y 10023
. e

(19) DAYTIME TELEPHONE NUMBER (INCLUDING AREA CODE) (20) COUNTRY CODE (IFNOTINUSA)

(212) 364-8482

FCC REGISTRATION NUMBER (FRN) AND TAX IDENTIFICATIO MEER (TL

(21) APPLICANT (FRN)

0007556251 i
COMPLETE SECTION C FOR SERVICE, IF MORE BOXES ARE NEED )
(23A) FCC Call Sign/Other ID (24A) Payment Type Code(PTC)
KWG830 PATM
(26A) Fee Due for (PTC) (27A) Total Fee
$60.00 _ $60.00
(28A) FCC CODE 1 29A) FCC CODE 2
r 0004843245
{23B) FCC Call Sign/Other ID (24B) Payment Type Code(PTC)
26B) Fee Due for (PTC) (27B) Total Fee FCC Use =9

28B) FCC CODE 1 29B) FCC CODE 2

https://pay.fcc.gov/ElectronicForm159/success 159 html/printed159 success.cfm 9/6/2011



Reference Copy Only. Do Not Mail to the FCC as an Application.

Submitted: 09/06/2011 at 14:48:29
-File-Number: 0004843245

FCC Form 603
Main Form

FCC Wireless Telecommunications Bureau
Application for Assignment of Authorization
or Transfer of Control

General Information

Approved by OMB
3060 - 0800

See instructions for
public burden estimate

1) Application Purpose (Select only one) ( TC )

AA - Assignment of Authorization ~ AM - Amendment NT - Required Notification (For Consummation of an Assignment or Transfer)
TC - Transfer of Control WD - Withdrawal EX - Request for Extension of Time (To Consummate an Assignment or Transfer)
2) If this application is for an Amendment (AM) or Withdrawal (WD), enter the File Number of the pending or | File Number:
consented to application currently on file with the FCC.
3a) Is this application for Assignment of Authorization or Transfer of Control part of a series of applications (Y)Yes No
involving other wireless license(s) held by the Licensee, affiliates of the Licensee (e.g., parents, subsidiaries,
or commonly-controlled entities), or third parties that are not included on this application and for which
Commission approval or notification is required?
3b) If the answer fo 3a is Y’ is this filing the lead application? (N )Yes No
3¢) If the answer to 3b is ‘N, provide the File Number of the lead application. File Number; 0004843213
3d) Does this transaction for Assignment of Authorization or Transfer of Control involve the assignment or (Y )Yes No
transfer of non-wireless licenses/authorizations for which Commission approval or notification is required?
4) Are attachments (other than associated schedules) being filed with this application? (Y )Yes No
Fees and Waivers
5a) Is the Applicant exempt from FCC application fees? (N )Yes No
If “Y", attach an exhibit demonstrating how the Applicant is exempt from FCC application fees.
5b) Is a waiver/deferral of the FCC application fees being requested and the application fees are not being (N )Yes No
submitted in conjunction with this application?
If °Y", attach a date-stamped copy of the request for waiver/deferral of the FCC application fees.
6a) Does this application include a request for waiver of the Commission's Rules (other than a request for (N )Yes No
application fee waivers)?
If "Y", attach an exhibit specifying the rule section(s) for which a waiver is being requested and including a
justification for the waiver request.
6b) If 6ais "Y', enter the number of rule sections involved. Number of
Rule Sections:
Additional Transaction Information
7a) Has this application for Assignment of Authorization or Transfer of Control already occurred? (N )Yes No
7b) If the response to Item 7a is *Y", provide the date the event occurred: (MM/DD/YYYY)
8) The Assignment of Authorization or Transfer of Control is: (X )Voluntary () Involuntary
9a) Is this application a pro forma Assignment of Authorization or Transfer of Control? (N )Yes No
gb) If itemm 9a is "Y', is this a post-consummation nofification that is being filed under the Commission’s
forbearance procedures pursuant to Section 1.948(c)(1) of the Commission’s Rules? ( ) Yes No
10a) Does this application involve the partitioning and/or disaggregation of gecgraphic-area licenses?
If ", complete Schedule B and, if applicable, Schedule C. (  )Yes No
10b) If 10a is ‘N', does this application involve the partial assignment of site-based licenses? { )Yes No

FCC Form 603 - Main Form
June 2011 - Pagel



11) How will/lhas the Assignment of Authorization or Transfer of Control be/been accomplished? Select One: (T )
Sale-or other assignment of assets . - Court order - Reorganization or liquidation -
Transfer of stock or other ownership interests

Other (voting trust agreement, management contract, etc.):

Designated Entity Information (If 12a, 12b or 12c is 'Y", Schedule A is required to be completed.)

12a) Enter Y’ if this application for Assignment of Authorization or Transfer of Control involve any licenses that ( )Yes No
were originally granted before April 25, 2006, and that were awarded with bidding credits within the last five
years and/or any licenses that were originally granted after April 25, 2006, and that were awarded with
bidding credits within the last ten years? Otherwise, enter ‘N'.

The initial grant date is the date that the license was originally granted by the Commission after an auction,
even if the license was acquired in the secondary market. The initial grant date is not the date on which the
Commission granted an assignment or transfer of control of the license.

If the response to this item is Y", the licenses may be subject to the FCC's unjust enrichment rules. See
Section 1.2111(d), (e) of the Commission's Rules. If the response to 12a is Y’, Schedule A must be
completed.

12b) Does this application for Assignment of Authorization or Transfer of Control involve any licenses that were { )Yes No
originally subject to the Commission's installment payment plan?

12c) Does this application for Assignment of Authorization or Transfer of Control involve any licenses that were { )Yes No
originally granted pursuant to closed bidding within the last five years?

Competition Related Information

13) Does this application for Assignment of Authorization or Transfer of Control involve a license(s) that may be ( )Yes No
used for interconnected mobile voice and/or data services that would, if assigned or transferred, create a
geographic overlap with another license(s) in which the Assignee/Transferee already holds direct or indirect
interests (of 10 percent or more), either as a Licensee or spectrum lessee/sublessee, and that also could be
used to provide interconnected mobile voice and/or data services?

14a) Does the Assignee/Transferee hold direct or indirect interests (of 10 percent or more) in any entity that ( )Yes No
already has access to 10 MHz or more spectrum in the Cellular Radiotelephone, broadband PCS, or
Specialized Mobile Radio (SMR) services through license(s), lease(s), or sublease(s) in the same
geographic area?

14b) Would/does this application for Assignment of Authorization or Transfer of Control reduce the number ( )Yes No
of entities providing service (using spectrum in any of the three services listed in ltem 14a) in the
affected market(s)?

Broadband Radio Service and Educational Broadband Service Information

15a) Will the requested facilities be used to provide multichannel video programming service? ( )Yes No

15b) If 15a is 'Y", does the Assignee/Transferee operate, control or have an attributable interest (as defined
in Section 27.1202 of the Commission's Rules) in a cable television system whose franchise area is ( )Yes No
located within the geographic area of the requested facilities?

If Y, provide an exhibit explaining how the Assignee/Transferee complies with Section 27.1202 of the
Commission's Rules or justifying a waiver of that rule. If a waiver of the Commission’s Rule(s) is being
requested, 6a must be answered "Y',

16) Does the Assignee/Transferee comply with the programming requirements contained in Section ( )Yes No
27.1203 of the Commission’s Rules?

If 'N', provide an exhibit explaining how the Assignee/Transferee complies with Section 27.1203 of the
Commission's Rules or justifying a waiver of that rule. If a waiver of the Commission’s Rule(s) is being
requested, 6a must be answered Y".

FCC Form 603 - Main Form
June 2011 - Page2



Assignor/Licensee Information

17) AssignoriLicensee is a(n): (Select One)

[[] Individual

[] General Partnership [ ] Limited Partnership

O otrer:

[[] Unincorporated Association [ ] Trust

[ Limited Liability Partnership

[] Govemment Entity [] Corporation ]

[J Consortium

Limited Liability Company

18) FCC Registration Number (FRN): 0003748365

19) First Name (if individual):

Mi: Last Name:

Suffix:

20) Legal Entity Name (if not an individual): |nsight Communications Midwest, LLC

21) Attention To: Elizabeth M. Grier

22) P.O. Box:

And
1or

23) Street Address: B10 7th Avenue, 41st Floor

24) City: New York

25) State: NY

26) Zip Code:10019

27) Telephone Number: (917)286-2300

(917)286-2301

28) Fax Number:

29) E-Mail Address: grier.e@insightcom.com

30) Demographics of Assignor/Licensee (Optional):

Race:
[[] American Indian or Alaska Native

O Asian

[[] Black or African-American

[[] Native Hawaiian or Other Pacific Islander
O white

Ethnicity: Y
L—_I Hispanic or Latino

[Inot Hispanic or Latino

Gender:

[ male

D Female

Assignor/Licensee Contact Representative

31) First Name:Gary

MI:s Last Name:|utzker

Suffix:Esq

32) Company Name: Dow Lohnes PLLC

33) Attention To: Gary S. Lutzker

34) P.O. Box:

And
IOr

35) Street Address:

36) City: \Washington

1200 New Hampshire Ave., NW
i 37) State: pc

38) Zip Code: 20036

39) Telephone Number: (202)776-2107

40) Fax Number: (202)776-2222

41) E-Mail Address: glutzker@dowlohnes.com

FCC Form 603 - Main Form
June 2011 - Page3




Transferor Information (for Transfers of Control only)

42) Transferor is a(n): (Select One)

D Other:

[] Individual "] Unincorporated Association [ ] Trust

[[] General Partnership [ | Limited Partnership

[J Limited Liability Partnership [] Consortium

|:| Government Entity [Z] Corporation |:| Limited Liability Company

43) FCC Registration Number (FRN): 0018384495

44) First Name (if individual):

Mi: Last Name: Suffix:

45) LEQﬂl Entity Name (if not an indIViduaI): [nsigh-[ Communicaﬁons Company‘ Inc.

46) Attention To: Elizabeth M. Grier

47) P.O. Box:

And
I0r | 48) Street Address:

810 7th Avenue, 41st Floor

49) City: New York

50) State: NY 51) Zip Code: 10019

52) Telephone Number: (917)286-2300

53) Fax Number: (917)286-2301

54) E-Mail Address: grier.e@insightcom.com

55) Demographics of Transferor (Optional)

Race: Ethnlcity: Gender:
[] American Indian or Alaska Native DHispanic or Latino [ male
[] Asian I Net Hispanic o Latino [JFemale
[] Btack or African-American
[[] Native Hawaiian or Other Pacific Islander
L white
Transferor Contact Representative
56) First Name: Gary MI: S Last Name: Lutzker Suffix: Esq

57) Company Name: Dow Lohnes PLLC

58) Attention To: Gary S. Lutzker

58) P.O. Box:

And | 60) Street Address: 1200 New Hampshire Ave., NW

(o]

61) City: Washington

62) State: DG 63) Zip Code: 20036

64) Telephone Number: (202)776-2107

65) Fax Number: (202)776-2222

66) E-Mail Address: gjutzker@dowiohnes.com

FCC Form 603 - Main Form
June 2011 - Page d



Assignee/Transferee Information

67) Assignee/Transferee is a(n): (Select One)
[] individual  [] Unincorporated Association [] Trust [[] GovemmentEntity [X] Corporation [] Limited Liability Company
[] General Partnership [ ] Limited Partnership ~ [_] Limited Liability Partnership [ ] Consortium
D Other:
68) FCC Registration Number (FRN). 0007556251
69) First Name (if individual): MI: Last Name: Suffix:
70) Legal Entity Name (if not an individual): Time Warner Cable Inc.
71) Attention To: Julie P. Laine, Group VP
72) Real Party in Interest FCC Registration Number (FRN): 0007556251
73) Name of Real Party in Interest: Time Wamer Cable Inc.
And
74) P.O. Box: I0r | 75) street Address: 60 Columbus Circle
76) City: New York 77) State: NY 78) Zip Code: 10023
79) Telephone Number. (212)364-8482 80) Fax Number: (212)973-6239
81) E-Mail Address: julie.laine@twcable.com
82) Demographics of Assignee/Transferee (Optional):
Race: Ethnicity: Gender:
[] American Indian or Alaska Native []Hispanic or Latino [ male
[] Asian [CINot Hispanic or Latino [JFemate
[[] Black or African-American
[[] Native Hawailan or Other Pacific Islander
L] white
Assignee/Transferee Contact Representative (if other than Assignee/Transferee)
83) First Name: ME: Last Name: Suffix:
84) Company Name: Time Wamer Cable Inc.
85) Attention To: Julie P. Laine, Group VP
86) P.O. Box: And | 87) Street Address: 60 Columbus Circle
10or
88) City: New York 89) State: NY 90) Zip Code: 10023
91) Telephone Number: (212)364-8482 92) Fax Number: (212)973-6239
93) E-Mail Address: julie.laine@twcable.com

FCC Form 603 - Main Form
June 2011 - Page S




Ownership Disclosure Information
94a) Is the Assignee/Transferee required to file FCC Form 602, Ownership Disclosure Information for the
Wireless Telecommunications Services?

(N )Yes No

94b) If94ais Y', provide the File Number of the FCC Form 602 that is required to be submitted in
_conjunction with this application or is already on file with the FCC.

File Number:

Alien Ownership Information (If any answer is 'Y’, provide an attachment explaining the circ

umstances)

g5) Is the Assignee/Post-transfer Licensee a foreign govermment or the representative of any foreign
govemment?

(N )Yes No

96) Is the Assignee/Post-fransfer Licensee an alien or the representative of an alien?

( N)Yes No

97) Is the Assignee/Post-transfer Licensee a corporation organized under the laws of any foreign government?

(N )Yes No

98) Is the Assignee/Post-transfer Licensee a corporation of which more than one-fifth of the capital stock is
owned of record or voted by aliens or their representatives or by a foreign govemment or reépresentative
thereof or by any corporation organized under the laws of a foreign country?

(N )Yes No

99a) Is the Assignee/Post-transfer Licensee directly or indirectly controlled by any other corporation of
which more than one-fourth of the capital stock is owned of record or voted by aliens, their
representatives, or by a foreign government or representative thereof, or by any corporation organized
under the laws of a foreign country?

(N )Yes No

99b) If 99a is Y", has the Assignee/Post-transfer Licensee received a ruling(s) under Section 310(b)(4) of the
Communications Act with respect to the same radio service(s) and geographic coverage area(s) involved
in this application?

If the answer to 99b is “Y", include in the exhibit required by Itemn 99a the citation(s) of the declaratory
ruling(s) received by the Assignee/Post-transfer Licensee (j.e., DA or FCC Number, FCC Record citation if
available, and release date).

1f99b is 'N’, attach to this filing a date-stamped copy of a request for a foreign ownership ruling pursuant to
Section 310(b)(4) of the Communications Act. Itis not necessary to file a request for a foreign ownership
ruling if the Applicant includes in the exhibit required by ltem 99a a showing that the requested license(s)
is exempt from the provisions of Section 310(b)(4).

( )Yes No

Basic Qualification Information

100) Has the Assignee/Transferee or any party to this application had any FCC station authorization, license
or construction permit revoked or had any application for an initial, modification or renewal of FCC
station authorization, license, or construction permit denied by the Commission?

If “y*, attach an exhibit explaining the circumstances.

(N )Yes No

101) Has the Assignee/Transferee or any party to this application, or any party directly or indirectly controlling
the Assignee/Transferee ever been convicted of a felony by any state or federal court?

IFY", attach an exhibit explaining the circumstances.

(N )Yes

=
’D

102)  Has any court finally adjudged the Assignee/Transferee, or any party directly or indirectly controliing
the Assignee/Transferee guilty of uniawfully monopolizing or attemnpting unlawfully to monopolize radio
communication, directly or indirectly, through control of manufacture or sale of radio apparatus,
exclusive traffic arrangement, or any other means or unfair methods of competition?

If ", attach an exhibit explaining the circumstances.

( N)Yes No

FCC Form 603 - Main Form
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